OMB APPROVAL

U,| FORMD |

UNlTED STATES OMB Number:.........co.cv..... 32350076
SECURITIES AND EXCHANGE COMMISSION Eotatod v 31, 2009
Washington, D.C. 20549 hours per form ............ccc........... 16.00
FORM D

NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Serial

SECTION 4(6), AND/OR | |

JIFORM LIMITED OFFERING EXEMPTION P—————

Name of Offering (O chack if this is an amendment and name has changed, and indicate change.)
Limited Partnership Interests of Lionstone Global Spacial Situations Fund, L.P.

Filing Under (Check box(es) that apply): ] Rule 504 O Rule 505 & Aule 506 [ Section 4(6} O uLoE SEC Mail

Type of Filing: [ New Fiiing & Amendment Mail Processing
A. BASIC IDENTIFICATION DATA - seean

1. __Enter the information_requested about the issuer fIA [ J 008

Name of Issuer [ check if this is an amendment and nama has changed, and indicate change.

Lionstone Global Spacial Situations Fund, L.P. Washinatan Hr

Address of Executive Offices {(Number and Street, City, State, Zip Cods) | Telephone Number (Includingpfgg Code)

c/o Llonstone GP, LLC, Carnegie Hall Tower, 152 West 57 Street, Floor 36, New York, NY 10019 212:207-3136

Address of Principal Offices {Number and Street, City, State, Zip Code) | Telephona Number {Including Area Code}

{if ditferent from Executive Offices) PR_QG%

Briet Description of Business: private investment company

w—%zaus\\/\/

Type of Business Organization \\

O corporation B3 timited partnership, already formed THGM?EU?ERS

0 business trust O limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: | 0 | 8 | l o I 8 I B Actual [ Estimated

Jurisdiction of Incorporation or Organization: {Enter two-letter U.S. Postal Service Abbreviation for State;

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6}, 17 CFR 230.501 et seq. or 15
U.5.C. 77d(5).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is desmed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that addrass after the date on
which it is due, on the date it was mailed by United States registerad or certified mail to that address,

Where to File: U.S. Securities and Exchangs Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Coples Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the appendix
need not ba filad with the SEC.

Filing Fee: There is no tederal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption {(ULOE) for sales of securities in those states that have adopted
ULQE and that have adopted this form. Issuers relying on ULOE must file a separata notice with the Securities Administrator in each state where sales are to
be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shali accompany
this form. This notice shall be filed in the appropriate states in accordance with state law. The Appenix to the notice constitutes a part of this notice and must
be completed.

ATTENTION
Failure to file notice In the appropriate states will not rasult in a loss of the federal exemption. Conversely, fallure
to file the appropriate federal notice will not result in a loss of an available state exemption unless such exemption
Is predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are
not required to respond unless the torm displays a currently vaiid OMB control number.

SEC 1972 (5-05)
DC- 1230146 v2 (0812560-00502




- . A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
* Each promoter of the issuer, if the issuer has been organized within the past five years;
+ Each beneficial owner having the power to vols or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
* Each executive officer and director of corporats issuers and of corporate general and managing parnners of partnership issuers; and
« Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ Promoter [ Beneficial Owner (3 Exscutive Officer [ Director [ General and/or Managing Partner

Full Name (Last namae first, if individual): Lionstone GP, LLC

Business or Residence Address (Number and Street, City, State, Zip Coda): Carnegie Hall Tower, 152 Wast 57 Street, Floor 36, New York, NY 10019

Check Box(es) that Apply:  [J Promoter X Beneficial Owner [ Exacutive Officer {0 Director [ General and/or Managing Partner

Full Name {Last name first, if individual): Lowenstein, Lee

Business or Residence Address (Number and Street, City, State, Zip Code): c/o Lionstone GP, LLC, Carnegie Hall Tower, 152 West 57™ Street, Floor
36, New York, NY 10019

Chack Box{es) that Apply: ] Promoter [ Beneficial Owner O Executive Officer [ Director [ General and/or Managing Partner

Full Name (Last name first, if individuat): Citco Global custody (NA) NV REF Winterville LLC

Business or Residence Address (Number and Street, City, State, Zip Cods): c/o Lionstone GP, LLC, Carnegie Hall Tower, 152 West 57" Strest, Floor
36, New York, NY 10019

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer [ Director [J General and/or Managing Partner

Full Name (Last namae first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):

Check Box{es) that Apply:  [J Promater [ Benaeficial Ownar O Executive Officer [ Director {J General and/or Managing Partner

Full Name (Last name first, if individual);

Business or Residence Address (Number and Street, City, State, Zip Code):

Check Box({es) that Apply:  [J Promoter O Beneficial Owner 3 Executive Officer O Director [ General and/or Managing Partner

Full Name {Last namae first, if individuat):

Business or Residence Address {Number and Street, City, State, Zip Code):

Check Box({es) that Apply:  [J Promoter [ Beneficial Owner O Executive Officer [0 Director O General and/or Managing Partner

Full Name (Last nams first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):

Check Box(es) that Apply: (] Promoter [ Bensficial Owner O Exacutive Officer [ Director O General and/or Managing Partner

Full Name {Last nama first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code);

Check Box(es) that Apply:  (J Promoter [ Beneficial Owner 3 Executive Cfficer 3 Director [0 Generat and/or Managing Partner

{Usa blank sheet, or copy and uss additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accradited investors in this offering? ...............cc.... OvYes B No
Answar aiso in Appendix, Cotumn 2, if filing under ULOE.

2. Whatis the minimum investment that will be accepted from any individual?...........cocc oo e SN/A

3. Does the oftering permit joint ownership of & SiNGIe UNIE?.......c.ov e e B vyes [INo

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly,
any commission or similar remuneration for solicitation of purchasers in connection with sales of securities In the
offering. If a person to be listed 15 an associated person or agent of a broker or dealer registered with the SEC
andf/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed ara
associated persons of such a brokar or dealer, you may set forth the information for that broker or dealer only.

Full Name {Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Asscciated Broker or Dealer

States in Which Person Listed Has Solicited or intends to Solicit Purchasers

{Check *All States™ or check iIndividual States). ... .ot eeenas O A States

Ot Ok Orz) OmiR) Owrca Owco Oen Otpe) Ol OrFy Oea) Or) Opo)
Omw  OpN Opal Orks) OKy) Al Omel Omo) OMA] OM) OmNy O ms] O {Mo]
Divm Dine) Oinv) Oind O O OiNy) Oine) Tivo) 0JoH TOoK) DR OIPA)
Oy Osc 0ol ON Omxp Own Orn Owva Owa Owvl Ow)g Owyr O(PA]

Full Name {Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

~ Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasars

(Check “All States” or check individual States)............cciiiiiiiiii i i e e e 3 Al States

Ol Ok Oiaz; OaAl OOcA) Oico) Oen Ome Ope Org O(ea OM) Ol
Om Oon Opar Oiks) Oyl Owa OMel Omo) O(MA] M) OOy O Ms) O MO]
O Oiney Omv) Oinvdg OiNg Oinvy DNy OiNey T3iND) Oon) 0K JioR OIPA]
Owy Orscl Oeor OoN Orx Owmn 3dwrvn Owva Owa Omwvl Ow) Owy) OPA;

Full Name (Last namae first, if individual)

Business or Residence Addrass (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

Statas in Which Person Listed Has Solicited or Intends to Soiicit Purchasers

(Check “All States” or check individual STAtES)...........cciiiiiniii i e e [ Ail States

Owru Owk Owrz 0@ O 0ol den Ope Opc OFg Omwea OM Opo)
O O Opa Oks) OKl Opra OmMeE Omio) OMal O] OMN 0JiMs) O(MO]
DOwmm Owmel Oiw O O O O Oine) Oiwo) Ofod Ok QoR OPAl
Omy tscy Osep QN O Own Ot Owva Owa Owmwv Ow) Owy) OFRA]

(Use blank sheet, or copy and use additional copies of this sheet, as necassary)}



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the aggregate offering price of segurities included in this offering and the total amount already
sold. Enter 0" if answer is “none” or “zero.” If the transaction is an exchange cffering, check this
bex [] and indicate in the columns below the amounts of the securities offered for exchange and

already exchanged.
Type of Security

LT = o | OO RSO

EQUItY ..o
O common O Preferred

Convertible Securities {including WamaNts) ..o e
Partnarship INBIESES ...ttt eee e vaeeaeesre sresmee e e sassanenssneernres serrassrrasesenessnanses

Other (Specify) J et seet ey

Answer also in Appendix, Column 3, if filing under ULOE

Enter the number of accredited and non-accredited investors who have purchased securities in this
oftering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate tha number of persens who have purchased securities and the aggregate dollar amount of
their purchases on the total lines. Enter “0" if answer is “none™ or “zero.”

ACCraditad INVBSIONS ... st e s et cs s are s ea et s ebms b s s et b ar g s tenesesrmseesassnsaee st beesors
NON-ACCTOAIBT IMVESLOMS .. o.ii st rre e sttt srs et seest e sstng s s b et b s teses saesns ssmsssatbebatssans

Total {for filings under Rule 504 OAlY) ... e e
Answar also in Appendix, Column 4, if filing under ULOE

If this filing is for an offering under Rule 504 or 505, entar the information requested for all securities
sold by the issuer, to date, in offerings of the types indicatad, in the twelva {12) months prior to the
first sate of securities in this offering. Classity securities by type listed in Part C-Question 1.

Type of Offering
BUIB 505 ..ottt s e b g e et s e e e s R e s et e hrn
RAGUIATTION A i et sa bt erer e rr e e v e sae v e s raern s e nen e e aee e s v ae s e mnebes ensaeabaessrunerens

Rule 504

TOM. e iait ettt ettt e st ae s e et s b rae e s n e e s ate s e bb e e s rreas

a. Fumish a statement of all expensas in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, fumish an estimate and check the box to the left of the estimats.

TraANSTAE AGENE'S FOBS.....ioieiiirtiree st rs et tore et s eee e srsesteereorseem s eeana st eenteras i boraesbenabrsbnesbenanssrntsrtras

Printing and ENGraving COSES.........ooo i e rnssrsea e srens s vt euas st es st b et rea b snna st abs st snen

Legal Fees.........coovnveeene

ACCOUNKING FEOS...coitiiiiiiiiaiii e iee st cete i raar e et e e aestes st sses st e e e be s et aea st e srs pasentonassrasontdrnrvsnrasseratssssons
ENGINEEANG FOOS. ...ttt et s e s et s b et s e ks e teasnesrassessesatsbatessemnssrasatesenans
Sates Commissions (specify finders’ 168s separately)............co oo s

Other Expsnses {identify) ) R

TOMAL ettt e e et e et ee et et setsae e e ae b b saeen

Aggregate Amount Already
Oftering Price Sold
0 $ 0
0 $ 0
0 S 0
100,000,000 s 19,976,500
0 $ 0
100,000,000 s 19,976,500
Aggregate
Number Dollar Amount
investors of Purchases
10 $ 19,976,500
0 s 0
Q S 0
Types of Dollar Amount
Security Sold
N/A s N/A
N/A S N/A
N/A $ N/A
N/A ] N/A
......... a s o
a $ 0
B S 10,000
= s 1,000
O $ 0
a $ 0
0 $ 0
b $ 11,000
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4 b. Enterthe difference between the aggregate offering price given in response to Part C-

Question 1 and total expenses furnished in response to Part C—Question 4.a. This difference is the s 99,989,000
“adjusted gross proceeds to the ISSUBT." ... e
5 Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be

used for each of the purposes shown. If the amount for any purpose is not known, furnish an

estimate and check the box to the left of the estimate. The total of the payments listed must equal

the adjusted gross proceeds to the issuer set forth in response to Part C — Question 4.b. above.

Payments to
Officers,
Directors & Payments to
Affiliates Others
SAlANI@S ANG FBES ......ooei ettt e et et et d $ 0 O $ 0
PUrchase of real @51atB........ccoceeivrrere e e e e e eaenr s [ $ 0 d $ 0
Purchase, rental or leasing and instaltation of machinery and equipment.......... 0 $ 0 ] $ 0
Construction or leasing of plant buildings and facilities..............ccoeec i, O $ ] [ $ 0
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assels or securities of another issuer
PUPSUBNE L0 @ MBIGEI.........ooveeeeei et ee e e st es et st s s et eteans s s vasanae O $ 0 O $ 0
Repayment of INAEDIEANESS ............oeoveeeireeeieeee ettt ae s ee e e 4 $ 0 O $ 0
WOMKING CAPIAL........o.evreeienicereseeieiore i e e s e e s sesa et et b e sass st ebe st s O $ 0 & $ 99,989,000
Other (specify): (8; $ 0 O $ 0
O $ o O s 0

COIUMN TOMAIS ..ot ettt sttt b st st e e ee et en e neeeenaa O $ 0 = $ 99,989,000
Total payments Listed (column totals added) ..............cccooveevciieicees i = $ 99,989,000

D. FEDERAL SIGNATURE

This issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature
constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished
by the issuer to any non-accredited investor pursuant to paragraph (?)(2) of Rule 502,

Issuer {Print or Type)

Situations Fund, L..P. BY: Lionstone GP, LLC Its

Lionstone Global Special ignapyre Date

March 5, 2009

General Partner -~
Name of Signer (Print or Type) Tithof Signer {Print oF\xf:a)
Lee Loweinstein Sole Managing Member

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)

5018



E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification
PIOVISIONS OF BUCH TULB 7 o e e et e e e e et ee e e et e e e e et e e seaats e e eesasam sabt semtemsatmneeeneneen s rnss snranpebnns O ves O No

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form D

(17 CFR 239.500) at such times as required by state law.
3. The undersigned issuer hereby undertakes to furnish to the state administratars, upan written request, information furnished by the issuer to offerees,
4, The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform limited Offering

Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption has the burden
of establishing that these conditions have been satisfied.

The issuer has read this nofification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned duly
authanized person.

Issuer (Print or Type) Signat Date

Llonstone Global Special Situations Fund, L.P 2 March 5, 2000
BY: Lionstone GP, LLC its General Partner. \

Name of Signer (Print or Type) Tit}gi:Signer {Print or Type)l

Lee Lowsinsteln SoldManaging Member

instruction:

Print the name and titie of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must be
manually signed. Any coples not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.
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'APPENDIX

Intend to sell
to non-accradited
investors in State
{Part B - ftem 1)

Type of sacurity
and aggregate
offering price
offered in state
{Part C - item 1)

Type of investor and
Amount purchased in State
{Part C — tem 2)

Disqualification
under State ULOE
(if yas, attach
explanation of
walver granted)
{Part E - ltam 1)

State

Yes

No

Limited Partnership
Interests

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

NY

$100,000,000

6

$4,521,000

0

$0

NC

ND

OH

oK

OR

PA

sC

sD

™™N

uT

vT

VA

WA

wi

wy

FN

$100,000,000

$391,500

$0

END
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